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Dear Mr. Martin

ADR Program
Hanny Holdings Limited
Circular — POSSIBLE DISCLOSEABLE TRANSACTION

We enclose ten copies of the subject Circular dated 4th April 2002 for your records. Thank
you.

Yours faithfully

For and on behalf of
HA HOLDINGS LIMITED

/f [) Florenee Kam
Company Secretary
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- IMPORTANT T

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should

consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional

accountant or other professional adviser.

If you have sold or transferred all your shares in Hanny Holdings Limited, you should at once hand
this circular to the purchaser or transferee or to the bank, stockbroker or other agent through whom the
sale or transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this-circular, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for
any loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.
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DEFINITIONS SE——

In this circular, the following expressions have the following meanings unless the context requires

otherwise:

“associate”

“Board”

“Bonus Issue”

”

“Bonus Warrants

“Calisan”

“Calisan Underwriting
Agreement”

“Company”

“CSH”

“CSH Group”

“CSH Independent Shareholders”

“CSH Share(s)”

“CSH Share Option(s)”

“Director(s)”

shall have the meaning ascribed thereto under the Listing Rules
the board of Directors

the issue of Bonus Warrants to the first registered holders of the
Rights Shares on the basis of three units of subseription rights for
every ten Rights Shares taken up

warrants with subscription rights in units of HK$0.17 each in the
amount of not less than HK$47,019,852 which entitle the holder
thereof to subscribe for CSH Shares at an initial subscription
price of HK$0.17 per CSH Share, subject to adjustment,
exercisable from the first day of dealing in the Bonus Warrants on
the Stock Exchange to 30th June, 2003, both dates inclusive

Calisan Developments Limited, a company incorporated in the
British Virgin Islands with limited liability which is wholly owned
by Paul Y. - ITC

agreement dated 14th March, 2002 entered into between CSH and
Calisan in relation to the Rights Issue

Hanny Holdings Limited, a company incorporated in Bermuda
with limited liability, the shares of which are listed on the Stock
Exchange and Dr. Chan Kwok Keung, Charles is deemed to be
interested in 27.73% of its issued share capital

China Strategic Holdings Limited, a company incorporated in Hong
Kong with limited liability, the shares of which are listed on the
Stock Exchange

CSH and its subsidiaries

shareholders of CSH other than Well Orient and Calisan, their
respective associates and parties acting in concert with them and
those who are involved in or interested in the underwriting of the
Rights Issue under the Underwriting Agreements

share(s) of HK$0.10 each in the capital of CSH

option(s) to subscribe for CSH Share(s) granted by CSH under its
share option scheme adopted on 20th July, 1992

director(s) of the Company
1=




DEFINITIONS 77 —

“EGM”

“Excluded Rights Shares™

“Executive”

“Groupu

“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Overseas CSH Shareholder(s)”

“Paul Y. - ITC”

“Prospectus Documents”

“Qualifying CSH Shareholders”

“Record Date”

extraordinary general meeting of CSH to be convened to approve

the Rights Issue with the Bonus Issue and the Whitewash Waiver
the 321,760,000 Rights Shares that Well Orient and Calisan are
entitled to subscribe for pursuant to the terms of the Rights Issue

in their capacity as Qualifying CSH Shareholders

the Executive Director of the Corporate Finance Division of the

- Securities and Futures Commission or any delegate of the

Executive Director
the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the People’s
Republic.of China

2nd April, 2002, being the latest practicable date prior to the
printing of this circular for ascertaining certain information for
inclusion in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange -

shareholder(s) of CSH whose name(s) appear(s) on the register of
members of CSH on the Record Date and whose registered
address(es) on that date is/are outside Hong Kong

Paul Y. - ITC Construction Holdings Limited, a company
incorporated in Bermuda with limited liability, the securities of
which are listed on the Stock Exchange and Dr. Chan Kwok Keung,
Charles is deemed to be interested in 42.2% of its issued share
capital

the prospectus to be issued by CSH in relation to the Rights
Issue, the provisional allotment letter and the form of application
for excess Rights Shares

shareholders of CSH, other than the Overseas CSH Shareholder(s),
whose name(s) appear(s) on the register of members of CSH on
the Record Date

4:00 p.m. (Hong Kong time) on the record date for the

determination of the entitlements for the provisional allotment of
the nil-paid Rights Share under the Rights Issue

-2
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DEFINITIONS S

“Rights Issue”

“Rights Share(s)”

“SDI Ordinance”

“Stock Exchange”

“Takeovers Code”

“Underwriting Agreements”

“Well Orient”

“Well Orient

Underwriting Agreement”

“Whitewash Waiver”

the rights issue of two Rights Shares for every one existing CSH
Share held on the Record Date

new CSH Share(s) to be issued under the Rights Issue

Securities (Disclosure of Interests) Ordinance (Chapter 396 of the
Laws of Hong Kong)

The Stock Exchange of Hong Kong Limited -
the Hong Kong Code on Takeovers and Mergers

the Well Orient Underwriting Agreement and the Calisan
Underwriting Agreement

Well Orient Limited, a company incorporated in Hong Kong with
limited liability which is wholly owned by the Company

agreement dated 14th March, 2002 entered into between CSH and
Well Orient in relation to the Rights Issue

a waiver from the Executive pursuant to Note 1 to the Notes on
dispensations from Rule 26 of the Takeovers Code in respect of
the obligations of Well Orient, Calisan and parties acting in concert
with any of them to make a mandatory general offer for all the
CSH Shares not already owned or agreed to be acquired by Well
Orient, Calisan and parties acting in concert with any of them
which would otherwise arise as a result of Well Orient and Calisan
subscribing for the Rights Shares under the terms of the
Underwriting Agreements
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HANND

VISIONS AHEAD

HANNY HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

Directors: Registered office: _
Executive Directors: Clarendon House
Dr. Chan Kwok Keung, Charles (Chairman) Church Street

Mr. Yap, Allan (Managing Director) Hamilton HM 11
Mr. Chan Kwok Hung Bermuda

Mr. Cheung Kwok Wah, Ken

Non-executive Directors: Principal place of business
Mr. Fok Kin Ning, Canning in Hong Kong:

Mr. Yuen Tin Fan, Francis* 7th Floor, Paul Y. Centre
Mr. Ip Tak Chuen, Edmond 51 Hung To Road

Mr. Ma Si Hang, Frederick* Kwun Tong

Mr. Tsang Link Carl, Brian* Kowloon

Mr. Cheung Hon Kit Hong Kong

* Independent non-executive Director
4th April, 2002

To the shareholders and, for information only,
to the holders of share options granted under
the Company’s employee share option scheme

Dear Sir or Madam,

POSSIBLE
DISCLOSEABLE TRANSACTION

INTRODUCTION

It was announced on 14th March, 2002 that CSH proposed to raise about HK$138.30 million,
before expenses, by issuing not less than 921,957,884 new CSH Shares by way of the Rights Issue,
payable in full on acceptance, with the Bonus Issue at a price of HK$0.15 per Rights Share. CSH will
provisionally allot two Rights Shares for every one existing CSH Share held by the Qualifying CSH

Shareholders on the Record Date with Bonus Warrants in the proportion of three units of subscription

rights with initial subscription price of HK$0.17 each for every ten Rights Shares taken up. The Rights
Issue is subject to the conditions set out below under the section headed “Conditions of the Rights
Issue”. )

I e X




- LETTER FROM THE BOARD T

Well Orient currently holds 80,440,000 CSH Shares, representing approximately 17.45% of the
existing issued share capital of CSH. Well Orient has undertaken to subscribe for its provisional entitlements
in full, amounting to 160,880,000 Rights Shares (in the amount of HK$24,132,000). Well Orient and
Calisan (which currently also holds 80,440,000 CSH Shares and has also undertaken to subscribe for its
provisional entitlements of 160,880,000 Rights Shares in full), each has agreed to underwrite the balance
of the Rights Shares, amounting to not less than 600,197,884 Rights Shares, in equal shares, subject to
fulfilment of the conditions set out in each of their respective Underwriting Agreements (both dated 14th
March, 2002). An underwriting commission of 1% will be payable by CSH to each of Well Orient and
Calisan. -

In the event that Well Orient and Calisan are called upon to take up their obligations under their
respective Underwriting Agreements in full in equal shares, the aggregate interest of Well Orient and
Calisan in the share capital of CSH as enlarged by the Rights Issue would be increased to approximately
78.30%, assuming no CSH Share Options are duly exercised before the Record Date. Under Rule 26 of
the Takeovers Code, the fulfilment of the underwriting commitment of Well Orient and Calisan may
trigger a mandatory general offer by Well Orient, Calisan and parties acting in concert with them, for all
the CSH Shares other than those already owned or agreed to be acquired by Well Orient, Calisan and
parties acting in concert with them. A Whitewash Waiver application will be made by Well Orient,
Calisan and parties acting in concert with them to the Executive.

If the Company takes up more than 149,218,884 Rights Shares pursuant to the Well Orient
Underwriting Agreement, this will constitute a digcloseable transaction for the Company under Chapter
14 of the Listing Rules.

RIGHTS ISSUE OF CSH
Issue statistics

Basis of the Rights Issue: two Rights Shares for every one existing CSH Share
' held on the Record Date at a subscription price of
HK$0.15 per Rights Share with Bonus Warrants of three
units of subscription rights with initial subscription price
of HK$0.17 each for every ten Rights Shares taken up

Number of existing CSH Shares in issue: 460,978,942 CSH Shares as at the date of the
announcement in relation to the Rights Issue

Number of Rights Shares: not less than 921,957,884 Rights Shares

Amount of Bonus Warrants: units of subscription rights with initial subscription price
of HK$0.17 each in the amount of not less than
HK$47,019,852

The number of Rights Shares which may be issued pursuant to the Rights Issue will be increased in
proportion to any additional CSH Shares which will be issued and allotted on or before the Record Date

to holders of the CSH Share Options pursuant to the exercise of the subscription rights attaching to the

-5
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CSH Share Options. As at the Latest Practicable Date, CSH has 376,750 CSH Share Options outstanding
and exercisable before the Record Date by the directors and employees of the CSH Group to subscribe
for the CSH Shares. If all the subscription rights attaching to the CSH Share Options are duly exercised
and CSH Shares are issued and allotted pursuant to such exercise on or before the Record Date, the
number of issued CSH Shares will be increased by 376,750 CSH Shares and the number of Rights Shares
which may be issued pursuant to the Rights Issue will be increased by 753,500 Rights Shares. Well
Orient and Calisan have agreed to underwrite in equal shares all the Rights Shares which will be
provisionally allotted under the Rights Issue other than the Excluded Rights Shares.

Subscription price of Rights Shares

The subscription price for the Rights Shares is HK$0.15 per Rights Share, payable in full on
acceptance. Such subscription price represents a discount of approximately 61.54% to the closing price
of HK$0.39 per CSH Share as quoted on the Stock Exchange at 12:30 p.m. on Friday, 8th March, 2002,
being the last trading day pending the release of the announcement in relation to the Rights Issue; a
discount of 62.50% to the average closing price of approximately HK$0.40 per CSH Share as quoted on
the Stock Exchange for the 10 trading days up to and including 8th March, 2002; a discount of 50% to
the closing price of HK$0.30 per CSH Share as quoted on the Stock Exchange on the Latest Practicable
Date; and a discount of approximately 97.55% to the unaudited consolidated net asset value of
approximately HK$6.13 per CSH Share as at 30th June, 2001, being the date to which the latest interim
report of the CSH Group was made up.

Basis of provisional allotments

Two Rights Shares in nil-paid form, for every one existing CSH Share held by the Qualifying CSH
Shareholders as at the close of business on the Record Date.

Status of the Rights Shares

When allotted and fully paid, the Rights Shares will rank pari passu with the then existing CSH
Shares in all respects.

Bonus Warrants

Subject to the satisfaction of the conditions of the Rights Issue, Bonus Warrants will be issued to
the first registered holders of the Rights Shares on the basis of three units of subscription rights with
initial subscription price of HK$0.17 each for every ten Rights Shares taken up under the Rights Issue.
The issue of Bonus Warrants will be subject to the approval of CSH Independent Shareholders at the
EGM and the Listing Committee of the Stock Exchange granting the listing of, and permission to deal in,
the Bonus Warrants and the CSH Shares which may fall to be issued pursuant to the exercise of the
subscription rights attaching to the Bonus Warrants.

Subscription price of Bonus Warrants

The initial subscription price of Bonus Warrants of HK$0.17 per CSH Share represents a discount
of approximately 56.41% to the closing price of HK$0.39 per CSH Share as quoted on the Stock
Exchange at 12:30 p.m. on Friday, 8th March, 2002, being the last trading day pending the release of the

- 6—
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announcement in relation to the Rights Issue; a discount of 57.50% to the average closing price per CSH
Share of approximately HK$0.40 for the 10 trading days up to and including 8th March, 2002; and a
discount of approximately 43.33% to the closing price of HK$0.30 per CSH Share as quoted on the Stock
Exchange on the Latest Practicable Date. The discount of the initial subscription price of the Bonus
Warrants to the closing price of the CSH Shares is in line with the discount of the subscription price of
the Rights Issue.

Subscription period of Bonus Warrants

The subscription period of the Bonus Warrants is expected to be from the date on which the listing
of the Bonus Warrants commences on the Stock Exchange to 30th June, 2003, both dates inclusive.

Application for listing

CSH will apply to the Listing Committee of the Stock Exchange for, the listing of and permission to
deal in the Rights Shares in both nil-paid and fully-paid forms, the Bonus Warrants and the CSH Shares,
which may fall to be issued pursuant to the exercise of the subscription rights attaching to the Bonus

Warrants.

WELL ORIENT UNDERWRITING AGREEMENT

Date: 14th March, 2002

Parties: Well Orient and CSH

Number of Rights Shares one of every two Rights Shares less Excluded Rights Shares,
underwritten by Well Orient: being not less than 300,098,942 Rights Shares, depending

on the number of CSH Shares in issue on the Record Date

Commission payable to Well Orient: 1% of the aggregate subscription price of the Rights Shares
to be underwritten by Well Orient

On 14th March, 2002, CSH and Calisan also entered into the Calisan Underwriting Agreement with
the same principal terms as the Well Orient Underwriting Agreement.

Well Orient currently holds 80,440,000 CSH Shares, representing approximately 17.45% of the
issued share capital of CSH. Well Orient has undertaken to subscribe for its provisional entitlements in
full, amounting to 160,880,000 Rights Shares (in the amount of HK$24,132,000).

Well Orient and Calisan (which currently also holds 80,440,000 CSH Shares and has also undertaken
to subscribe for its provisional entitlements of 160,880,000 Rights Shares in full), each has agreed to
underwrite the balance of the Rights Shares, amounting to not less than 600,197,884 Rights Shares, in
equal shares, depending on the number of the CSH Shares in issue on the Record Date, subject to
fulfilment of the conditions set out in each of their respective Underwriting Agreements. Each of Well
Orient and Calisan has also irrevocably undertaken to CSH that the CSH Shares beneficially owned by
them will remain registered in their names from the date of the announcement in relation to the Rights
Issue to the Record Date.

i
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In the event that Well Orient and Calisan are called upon to take up their obligations under their
respective Underwriting Agreements in full in equal shares, the aggregate interest of Well Orient and
Calisan in the share capital of CSH as enlarged by the Rights Issue would be increased to approximately
78.30%, assuming no CSH Share Options are duly exercised before the Record Date. Under Rule 26 of
the Takeovers Code, the fulfilment of the underwriting commitment of Well Orient and Calisan may
trigger a mandatory general offer by Well Orient, Calisan and parties acting in concert with them, for all
the CSH Shares other than those already owned or agreed to be acquired by Well Orient, Calisan and
parties acting in concert with them. Application will be made by Well Orient, Calisan and parties acting
in concert with them to the Executive for the Whitewash Waiver pursuant to Note 1 o the Notes on
dispensations from Rule 26 of the Takeovers Code. The Whitewash Waiver, if granted by the Executive,
would be subject to, inter alia, the approval of CSH Independent Sharcholders taken on a poll at the
EGM.

The obligations of each of Well Orient and Calisan under their respective Underwriting Agreements,
and completion thereof are several and are not conditional upon each other.

Well Orient, Calisan and parties acting in concert with them have not acquired any voting rights in
CSH and have not dealt in any CSH Shares in the six months prior to the date of the announcement in
relation to the Rights Issue.

Shareholding Structure of CSH
Assume no CSH Share Options are duly exercised before the Record Date:
After Rights Issue and

assuming Well Orient and
Calisan take up all

Existing underwritten Rights Shares
Number of CSH Number of CSH

Registered owner Beneficial owner Shares held % Shares held %
Well Orient or The Company

its nominees ' 80,440,000 17.45 541,418,942 39.15
Calisan or Paul Y. - ITC

its nominees 80,440,000 17.45 541,418,942 39.15

Sub-total 160,880,000 34.90 1,082,837,884 78.30

Employee 632 0.00 632 0.00

Public 300,098,310 65.10 300,098,310 21.70

Total 460,978,942  100.00 1,382,936,826  100.00
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Assume all outstanding CSH Share Options are duly exercised before the Record Date:

After Rights Issue and
assuming Well Orient and
Calisan take up all

Existing underwritten Rights Shares
Number of CSH Number of CSH
Registered owner Beneficial owner Shares held % Shares held %
Well Orient or The Company B
its nominees 80,440,000 17.44 541,795,692 39.15
Calisan or Paul Y. - ITC
its nominees ' 80,440,000 17.44 541,795,692 39.15
Sub-total 160,880,000 34.88 1,083,591,384 78.30
Employee 632 0.00 632 0.00
Public 300,475,060 65.12 300,475,060 21.70

Total ' 461,355,692 100.00 1,384,067,076  100.00

If the aggregate shareholding of Well Orient, Calisan and parties acting in concert with them after
completion of the Rights Issue is in the range of 30% to 50% of the enlarged issued share capital of CSH,
they will be subject to the 2% creeper as set out in the Takeovers Code. If the aggregate shareholding of
Well Orient, Calisan and parties acting in concert with them after the completion of the Rights Issue
exceeds 50% of the enlarged issued share capital of CSH, they can acquire further CSH Shares without
triggering a mandatory general offer.

It is the intention of Well Orient, Calisan and parties acting in concert with them to maintain the
listing of CSH after the Rights Issue. Accordingly, CSH, Well Orient, Calisan and their respective
directors have jointly and severally undertaken to the Stock Exchange that CSH, Well Orient and Calisan
will take appropriate steps, to ensure not less than 25% of the CSH Shares are held by the public at all
times in compliance with the minimum public float requirement of the Listing Rules. Well Orient and
Calisan currently have no intention to change the composition of the board of CSH after completion of
the Rights Issue. :

Termination of the Underwriting Agreements
Each of Well Orient and Calisan may terminate their respective Underwriting Agreements at any

time prior to 4:00 p.m. on 23rd May, 2002 (being the second business day following the last day for
acceptance of provisional allotments) if:

1. the occurrence of the following events would in the reasonable opinion of either Well Orient

or Calisan materially and adversely affect the business, financial or trading position or prospects
of the CSH Group as a whole or otherwise makes it inexpedient or inadvisable for CSH or
either Well Orient or Calisan to proceed with the Rights Issue:

(a) the introduction of any new law or regulation or any change in existing law or regulation
or other occurrence of any nature whatsoever;

—9_
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(b) the occurrence of any local, national or international event or change of political,
military, financial, economic, currencys;

(c) the occurrence of any change in market conditions or combination of circumstances in
Hong Kong, including without limitation suspension or material restriction on trading
in securities; ' '

2. any change occurs in the circumstances of any member of the CSH Group which would -
materially and adversely affect the prospects of the CSH Group as a whole; - '

3. CSH commits any breach of or omits to observe any of the obligations or undertakings
expressed to be assumed by it under either of the Underwriting Agreenients;

4, either Well Orient or Calisan receives notification or otherwise becomes aware of, the fact
that any of the representations or warranties contained in either of the Underwriting Agreements

was, when given, untrue or inaccurate or would in any respect be untrue or inaccurate if
repeated at the relevant times as provided in the Underwriting Agreements and either Well
. Orient or Calisan in their reasonable opinion determines that any such untrue representation
or warranty represents or is likely to represent a material and adverse chan'ge in the business,
financial or trading position or prospects of the CSH Group as a whole or is otherwise likely
to have a material and adverse effect on the Rights Issue; or

~5.  CSH after any matter or event has occurred or come to the attention of Well Orient and
' Calisan as a result of which any representation or warranty would be untrue or inaccurate in
o any respect, fails promptly to send out any announcement or circular (after the despatch of
the Prospectus Documents), in such manner (and as appropriate with such contents) as either
Well Orient or Calisan may reasonably request for the purpose of preventing the creation of a
. false market in the securities of CSH.

If either the Well Orient Underwriting Agreement or the Calisan Underwriting Agreement is
terminated, one or more of the conditions of the Rights Issue as set out below will not be fulfilled, the
Rights Issue will not proceed.

CONDITIONS OF THE RIGHTS ISSUE
The Rights Issue is conditional upon, among other matters, the followings:

1. CSH registering all relevant documents with the Registrar of Companies in Hong Kong in
accordance with the Companies Ordinance (Chapter 32 of the Laws of Hong Kong);

2. the Listing Committee of the Stock Exchange granting the listing of and permission to deal in
the Rights Shares in their nil-paid and fully-paid forms, the Bonus Warrants and the CSH
Shares which may fall to be issued pursuant to the exercise of the subscription rights attaching
to the Bonus Warrants;

3. the granting of the Whitewash Waiver by the Executive;

-10 -
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4.  the passing of the ordinary resolutions by CSH Independent Shareholders at the EGM taken
on a poll to approve: (i) the Rights Issue with the Bonus Issue; (ii) the issue of the CSH
Shares pursuant to the exercise of subscription rights attaching to the Bonus Warrants; and
(ii1) the Whitewash Waiver;

S. the posting of the Prospectus Documents to the Qualifying CSH Shareholders; and

6. the obligations of each of Well Orient and Calisan under their respective Underwriting
Agreements becoming unconditional and the Underwriting Agreements not-being terminated
in accordance with the terms thereof. If either the Well Orient Underwriting Agreement or the
Calisan Underwriting Agreement is terminated, the Rights Issue will not be fully underwritten
and in compliance with Rule 7.19 of the Listing Rules. In such circumstances, the Rights
Issue will not proceed.

If any of the above conditions is not satisfied, the Rights Issue will not proceed. None of the
parties to the Underwriting Agreements will waive condition No. 3.

Application will also be made to the Executive for the Whitewash Waiver from the obligation of
Well Orient, Calisan and parties acting in concert with them to make a mandatory general offer for the
CSH Shares as a result of the Rights Issue and any Rights Shares which are to be subscribed by Well
Orient and Calisan pursuant to their respective Underwriting Agreements. The Whitewash Watver, if
granted by the Executive, would be subject to the approval by CSH Independent Shareholders taken on a
poll at the EGM.

INFORMATION ON CSH

CSH itself is an investment holding company. The CSH Group is principally engaged in tire
manufacturing, manufacturing, retailing and distribution of Chinese medicine, western pharmaceuticals
and health food, property development and investment, hotel operation and investment in infrastructure
projects.

The net profit before and after taxation of CSH as shown on the audited consolidated income
statement for the financial year ended 31st December, 1999 was HK$1,093,641,000 and HK$1,088,245,000
respectively. The net loss before and after taxation of CSH as shown on the audited consolidated income
statement for the financial year ended 31st December, 2000 was HK$812,883,000 and HK$819,491,000
respectively. The net asset value of CSH as shown on the audited consolidated balance sheet for the
financial year ended 31st December, 1999 and 31st Pecember, 2000 was HK$3,376,475,000 and
HK$2,849.854,000 respectively. -

REASONS FOR THE SUBSCRIPTION AND UNDERWRITING OF RIGHTS SHARES

The Group is principally engaged in the manufacture, distribution and marketing of data storage
media (primarily floppy disks, CD-R and CD-RW) and the distribution and marketing of computer
accessories and storage media drives, scanners, audio and video cassettes, minidiscs, household electroﬂic
products and telecommunication accessories and securities trading. The Group also made strategic
investments in information technology, Internet, Internet-related businesses and other businesses.

~11-
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The Directors consider that the subscription for the provisional entitlements of Rights Shares by
Well Orient allows it to avoid the dilutive effect of its shareholding in CSH which may arise from the
Rights Issue. Moreover, the Directors are of the view that the CSH Group is a well-established investment
holding enterprise for investments. The underwriting by Well Orient can provide CSH Group with additional
working capital and funding for investment projects, which would be an opportunity to increase its value,
and thus in turn, the investment value of the Group in CSH.

The underwriting commitment of Well Orient will be financed by Well Orient’s internal source of

funds. It is not anticipated that the underwriting will have any material impact on the financial position
of the Group.

GENERAL

Among the directors of CSH, Dr. Chan Kwok Keung, Charles, Ms. Chau Mei Wah, Rosanna and

Mr. Yap, Allan, who were nominated and appointed by Well Orient and Calisan after their acquisition of

the stake in CSH on 11th October, 2000, are considered to be parties acting in concert with Well Orient
and Calisan.

Well Orient, Calisan and parties acting in concert with them will abstain from voting on the
resolutions approving the Rights Issue with the Bonus Issue and the Whitewash Waiver at the EGM.

If the Company takes up more than 149,218,884 Rights Shares pursuant to the Well Orient
Underwriting Agreement, this will constitute a discloseable transaction for the Company under Chapter
14 of the Listing Rules. Your attention is drawn to the general information set out in the appendix to this
circular.

Yours faithfully,
For and on behalf of the Board
Dr. Chan Kwok Keung, Charles
Chairman
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APPENDIX -~ GENERALINFORMATION

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors collectively and individually accept full
responsibility for the accuracy of the information concerning the Group contained in thi_s circular and
confirm, having made all reasonable enquiries, that to the best of their knowledge and belief, there are no
other facts concerning the Group the omission of which would make any statement herein r’nisleadi'ng.'

DISCLOSURE OF INTERESTS -

As at the Latest Practicable Date, the interests of the Directors in the securities of the Compan'_\,‘;' -
and its associated corporations, within the meaning of the SDI Ordinance, notified to the Company and’
the Stock Exchange pursuant to section 28 of the SDI Ordinance, including interests which the Directors
are taken or deemed to have under section 31 of, or Part I of the Schedule to, the SDI Ordinance, or
pursuant to the Model Code for Securities Transactions by Directors of the Listed Companies of the
Listing Rules or which are required, pursuant to section 29 of the SDI Ordinance, to be entered in the
register referred to therein, were as follows: '

(a) Ordinary shares and warrants’

Nature of Number of Amount off

.Name of Director interest shares held warrants held
HKS$
Chan Kwok Keung, Charles : Corporate 1,778,028,504 70,226,716.14

Note:
Dr. Chan Kwok Keung, Charles is deemed to have corporate interest in 1,778,028,504 shares and warrants in'thz
amount of HK$70,226,716.14 (to be expired at '4:00 p.m. on 3rd April, 2002) of the Company by virtue of his

interest in Chinaview International Limited (“Chinaview”). These interests were detailed and duplncaled with the
interests as shown in the paragraph “Substantial Shareholders” below.

(b) Share options

Number of share options held

Name of Directors Personal interests
Chan Kwok Keung, Charles | 160,000,000
Yap, Allan 130,000,000
Chan Kwok Hung 70,000,000
Cheung Kwok Wah, Ken 30,000,000
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APPENDIX ' GENERAL INFORMATION

Notes:

1) The above share options are exercisable at any time during the period from 31st August, 2001 to 30th
August, 2006 at a subscription price of HK$0.07472 per share (subject to adjustment).

2) According to the Company’s share option scheme, the cash consideration paid by each Director for the grant
of the share option is HK$1.00.

Save as disclosed herein, as at the Latest'Pract_icable Date, none of the Directors had, or was taken
or deemed to have under section 28 of the SDI Ordinance or under section 31 of, or Part I of the
Schedule to, the SDI Ordinance, any interests in the securities ‘of the Company or any of its -associated
corporations, within the meaning of the SDI Ordinance, or any interests which were entered in the
register kept by the Company pursuant to section 29 of the SDI Ordinance or which were required to be
notified to the Company and the Stock Exchange pursuant to the Model Code for Securities Transactions
by Directors of the Listed Companies of the Listing Rules.

None of the Directors has entered or is proposing to enter into a service contract with any member
of the Group, excluding contracts expiring or determinable by the employer within one year without
payment of compensation, other than statutory compensation.

SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, according to the register of substantial shareholders kept by the
Company pursuant to section 16(1) of the SDI Ordinance and so far as is known to the Directors and the
chief executive of the Company, the following persons were interested or taken or deemed to be interested

in 10% or more of the nominal value of the issued share capital of the Company:

Number of shares held

Direct _ Deemed Shareholding

Name of shareholders interest : interest percentage

%

Chan Kwok Keung, Charles - 1,778,028,504 27.73

Chinaview - 1,778,028,504 27.73
Galaxyway Investments Limited '

(“Galaxyway™) - 1,778,028,504 2773 .
ITC Corporation Limited (“ITC”) - 1,778,028,504 27.73
ITC Investment Holdings Limited '

(“ITC Investment’) - 1,778,028,504 27.73
Mankar Assets Limited (“Mankar™) - 1,778,028,504 27.73
Famex Investment Limited (“Famex”) 1,778,028,504 - 27.73
Notes:

(1) Famex is a wholly-owned subsidiary of Mankar. Mankar is a wholly-owned subsidiary of ITC Investment, which in
turn is a wholly-owned subsidiary of ITC. Mankar, ITC Investment and ITC are deemed to be interested in
1,778,028,504 shares which are held by Famex.

(2) Galaxyway, a wholly-owned subsidiary of Chinaview, in which Dr. Chan Kwok Keung, Charles owns its entire
issued share capital, owns more than one-third of the issued ordinary share capital of ITC. Galaxyway, Chinaview

and Dr. Chan Kwok Keung, Charles are deemed to be interested in 1,778,028,504 shares which are held by Famex.
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APPENDIX GENERAL INFORMATION

Save as disclosed herein, the Directors are not aware of any other person who, as at the Latest
Practicable Date, was directly or indirectly interested in 10% or more of the issued share capital of any
member of the Group.

LITIGATION

As at the Latest Practicable Date, neither the Company nor any of its subsidiaries was engaged in
any litigation or arbitration proceedings of material importance and there is no litigation or claim of
material importance known to the Directors to be pending or threatened by or against any member of the
Group.

MISCELLANEOUS
(a) The company secretary of the Company is Ms. Kam Yiu Sai who is a chartered secretary.
(b) The registered office of the Company is at Clarendon House, Church Street, Hamilton HM
11, Bermuda. The principal place of business of the Company in Hong Kong is at 7th Floor,

Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong.

(¢c) The branch share registrar and transfer office of the Company is Secretaries Limited at 5th
Floor, Wing On Centre, 111 Connaught Road Central, Hong Kong.

(d) The English text of this circular shall prevail over the Chinese text for the purpose of
interpretation.
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HANNY ,/ HANNY HOLDINGS LIMITED
visions anear BB EBER A A

(Incorporated in Bermuda with limited liability)

2™ July, 2002

Mr. Paul Martin
Bankers Trust Company
60 Wall Street

M/S NYC60-2515

New York NY 10005 o
US.A. -

ey ot 20

Dear Mr. Martin

Hanny Holdings Limited
Announcement - Resignation of Director

We enclose ten copies of English version of the press announcement which appears on the
South China Morning Post and the Standard today for your records. Thank you.

Yours sincerely

For and on behalf of
HANNY /HOLDINGS LIMITED

K %udy eng
Company Secretary

Encls.

EANRBEEREBES 1 RRECERLTE
7/F, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowlcon, Hong Kong
O:\anny20021Hy-1\dir-resigndir(base)} 2 2 0ea 0 51 23720722 Fax: (852) 2598-0408 (General) / 2803-5574 {Accounts)
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1ne Standard

HANND

VISIONS AHEAD

HANNY HOLDINGS LIMITED

(Incorporared in Bermuda with limited liability)
RESIGNATION OF DIRECTOR

The board of directors (the “Board”) of Hanny Holdings
‘Limited (the “Company”) announces that Mr. Ma Si Hang,
Frederick (“Mr. Ma”), has resigned as an independent non-
' executive director of the Company with effect from 24th June

2002. The Board extends its appreciation to Mr. Ma for his

past great contribution to the Company.

By Order of the Board
Hanny Holdings Limited .
Dr. Chan Kwok Keung, Charles

Chairman :

Hong Kong, 28th June 2002

SOUTH CHINA MORNING POST TUESDAY JULY 2 2002




HANNY / HANNY HOLDINGS LIMITED
VISIONS AHEAD ﬁl% @- % @ ﬁ BE /Z_\\ Eﬂ

(Incorporated in Bermuda with limited liability)

12 July, 2002

Mr. Martin Paul o
Bankers Trust Company (:f;
60 Wall Street E
M/S NYC60-2515 -
New York, NY 10005 -
US.A. <
Dear Martin, .

Hanny Holdings Limited
Appointment of Director

We enclose the English and Chinese versions of the press announcement which appears on
the Standard, the Hong Kong Economic Times, the Sing Pao Daily News today for your

records. Thank you.

Yours sincerely,

For and on behalf of
HANNY HOLDINGS LIMITED

Judy Cheng
Company Secretary

Encls.

EENEBREEEESIRRECERLTE
7/F, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong
Tel:‘(852) 2372-0722  Fax: {852) 2598-0408 (General} / 2803-5574 (Accounts)




The Standard Friday, July 12, 2002

-.HAN N D
HANNY HOLDINGS LIMITED -

(Incorporated in Bermuda with limited liability)

" APPOINTMENT OF DIRECTOR

The Board of Directors (the “Board”) of Hanny Holdings
Limited (the “Company”) are pleased to announce that Ms.
Ma Wai Man, Catherine has been appointed as an Independent

- Non-Executive Director of the Company with effect from 11th
July 2002. v

By Order of the Board
Hanny Holdings Limited
Dr. Chan Kwok Keung, Charles

Chairman

Hong Kong, 11 July 2002

DLW = J sing pao daily nows BRI LR SIS
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HANNY HOLDINGS LIMITED
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HANNY / HANNY HOLDINGS LIMITED
VISIONS AHEAD ieu% @ % @ ﬁ E& /A\ Ej

(Incorporated in Bermuda with limited liability)

19™ July 2002

e ?}\\?\3 ’210

Mr. Paul Martin
Bankers Trust Company 2
60 Wall Street 50
M/S NYC60-2515 '
New York, NY 10005
U.S.A.

Dear Martin

HANNY HOLDINGS LIMITED
ANNOUNCEMENT OF RESULTS FOR THE YEAR ENDED 31°" MARCH 2002

We enclose the Results Announcement which appears on the Standard, the Hong Kong
Economic Times and the Sing Pao Daily News today for your records. Thank you.

Yours sincerely
For and on behalf of
HANNY HOLDINGS LIMITED

Judy ChengA/X
Company Secretary

Encls.

EENEBEBEENRECERLTE
7/F, PaulY. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong
Tel: (852) 2372-0722  Fax: (852) 2598-0408 (General) / 2803-5574 [Accounts)
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. NOTICES

The Standard Friday, July 19, 2002

VISIONS AHEAD

HANNY HOLDINGS LIMITED

(fncorparated in Bermadi with limited Habifity}

ANNOUNCEMENT OF RESULTS
FOR THE YEAR ENDED MARCH 31, 2002

SUMMARY OF RESULTS

The hoard of directors {the “"Board™) af Hunny Holdings Limited (the "Company™ annouaces the audited
cansufidated results of the Compuny and its subsidiaries (the “Group™) for the year ended Murch 31, 2002 together
wilh comparative figures for the previous yoar arc as foflows:

Consolidated Income Statcment

Year ended March 31,
2002 A

Ot

- Notes HK$'000 HKS 000

(As restated)

TURNOVER 2 4273509 3,595,783
COST OF SALES (3,560,003) 12,952,453)
GROSS PROFIT 813,906 643,330
OTUER INCOME 1 62,505 98,045
DISTRIBUTION COSTS (443,261} (408,409)
ADMINISTRATIVE EXPENSES (267.238) (256,522)
“OTHER OPERATING EXPENSES ¢ (184,938} (188.2t0)
LOSS FROM OPERATIONS 5 (19,026) (314.766)
FINANCE COSTS 158,144) (111,362)
SHARE OF RESULTS OF ASSOCIATES (3,495} (30,072}
IMPAIRMENT LOSS ON GOODWILL - (362,982}

NET GAIN ON DISPOSAL OF SUBSIDIARIES AND
ASSOCIATES 5,625 245,083
LOSS BEFORE TAXATION (75,044) (574,129
TAXATION o 2,686 2287
LOSS BEFORE MINORITY INTERESTS 77,730y (397.000)
MINORITY INTERESTS 24,725 (7.635)
LOSS FOR THE YEAR (102,455} {389.205)
DIVIDENDS 7 9,647 20,6038
L.OSS PER SHARE 8
- Basic 11K(1.60 cents)  HK(13.35 cents)
Notes:
3 Adoption of of Standard A ting T in 1ing policies

th the current year, the Group has adopted fur the first time a mimber of new und revised Stareents of Standard Acepunting
Practice ("SSAPIxI™} istued hy the Hong Kung Society of Avenantunts, Adopting of these standards has led (o & numbes af
changes in the Graup's accounting poticies, In addilion, the new aml revised SSAPs huve inisoduced additinnat and reviscd
dischospre requircmentx which have been adupted in the Graup's finaneiad siutements. Comparative anounty and disclosurex
for i prior year have heen restated in order o achiieve 1 vonxistenl presentution.

The adaption of there new ond revixed SSAPN hax cexultcd in the following chunges to the Group's accousiing pulicies that
ave affeeted the amaunts reported for the cutrent os prine perivds.

Dividends propised or dectared wfier the balance shees dute

In ascondance witls SSAP 2 (Revised) "Tivents alter fue alane shizer dite”™, dividces proposed ar dechirue i0ee the batnee
sheet duts are nol reengnized us a Habitity af the balance sheet dute, ut are disclosed in the notes to the finuneial stusements
Thix chunge in uccounting policy hus heen applicd refrspectively, resulting in u prioe periad adjustment which hix inereased
the retained profits af the Group and the Campany as a1 Apeil 1, 2000 e as at April 1, 2001 hy HKSD.AR6.000 ind
11K$9,647,000 respectivety.

Leurrs

SSAP 14 (Revised) “Leuxes” hus introduced romie ymendments 1 the basis of avcuunting for finunee il operaiing leaxes,
and 10 the disclasures sgecilficd for the Group's leaxing srrangements. These changes have not bl aty effects on the resulls
for the current or grior aceounting periods and, accnedingly, no prior period wljusineat has heen requised. Disclsurex far the
Group's Ieasing arsangements have been modificd xn as th comply with the requirements of SSAP 14 (Revised). Comparative
amounts and disclosures have been fexiaied in order (o uchlove i Sousisien! proseniution,

Srament reporting

in the current year, the Group has changed the busix of identification of reportuble segments (o that required by SSAP 6
“Segment reporling”, Segment disclasures for the year ended Murch 31, 2001 have been umended in arder 1o nchieve u
consistent presenialion,

Goodwill

Tn the ctrrent year, the Group has adupted SSAP 30 “Busingss combimations” and has elecied not 1o resiate gootwill
previously eliminmed against reserves, Mowever, impairment Josses in rexpect of goudwill thit arose between the date nf
acquisition of tie relevant subcidiary 07 axsociale anil the date of wdoption of SSAP 30 have heen recognized retroxpectively.
The sfteet of thix prior peried adjustment b i increise sthe capilal reserve ang decrease the retained prafits of Ihe Growp as a1
April 1, 2000 by HK$ 113,493,000 and 1o locrease the toss for the year ended March 32, 2000 hy HK$362,982,000. Gnostwill
srising on the ncquisitions prior to April 1, 2001 conlinues 10 be held in rexerves ant) will e charged Lo 1he income sialcment
91 the lime of disposal of the redevanl kuhsidiury wt assoviale, of at suclh o ux the goadwill ix deteemined as inpaired

Goodwill arising on acquisitions after April 1, 2000 is capifalized nd smontized aver its estimated wxeful fife. Negative
goodwllh nrising on acqulsitions afics Aprit 1, 20011 is presaied ax 4 deduction fron assets and will he released 1o income
based on an analysis of the circumstances from which the halunce restied.

Turnover and segment informatinn

The Group Is currently operating into three husiness segmenis. namely truding of enmputer relited praducts, eonsamer
electronic produci and xecurities. Segment [nformuthon about 1hese businesses is presenied belaw:

12002

(L0
RO ,7
P
i
001
Truafing of Trading of
computes consunier
reled electronic Trading of
prducts producis sceuritiex  Consnlidated
1S v KSR HES 000 HKS K
Turnover
Ealornud sales 228310 1141581 28731 1895782
Scgmeni result 71863 21,549 (1RS801) (92,184),
terest incanie $101
Impairment s on investinent securltics NR720)

Unallocuted sorppeste expenses

Loss fram aperations (314,766}
Finance sonix 111362

Share of Fesults af assnciaes Q00721
Tinpairment loss s goodwill . 1362082 )
Net gain o0 dixpasal of xubsidiaries ind axsociires 2

Loss hefore taration
Tusation

1574,129)
22571
Los before minority interesis (397,000
—
Segment information abaui 1he geogruphicul markets ix presented belaw:

Sales resenue hy
geographical market

Contribotion o las
from nperations

00, 20m
1158°000 1R800
Hong Kong #5002 11184610
Narth Ainerica 1637,00 179414 E
Europe 59428 a3,N87) 48,988 )
Taiwan 19,389 (24,045) 09.69%)
Othery 7,989 {10,062} (4R.213)
€342) 192189}
Interest income 24,180
Impairment luss ua investment securitics (15478)
Unaltagaied corporaie expemses (32,091)
Loss fram operations (15.026)
mm———

Other income

IIAS'ﬂW) NA’J “()0
Diher incsme inclided e following ilems:
tnlcrent income M8
tileriet Kervice incmne X175
Royaity incom

Exchange guin
Conxulianey nervice income

Other vperaiing expensex

Net unrealized holding loss on other investments
Tnipairment Toss on invesimen! sevarities

Loxs from operationy

Losx from opecatinns hus been
SIIT casts {including direetan” ematuments):
Salaries und other benelitn
Retirement henefits scheme contsibutions

Depreciation snd amortizatinn:
Aniarlizadion of inaugible wels
Amartizanion of deferred expendinre
Depe

= Owied axsety
- Assets hetd wder finance teines

Auditors” renminceatinn
Net realized fgain) loss on oiber investinenis
Loss an dispaxal of propeny, plant and equipment

“Taxallon

ved al uher churging crediting):

tiom and amartization on property, plaot und equipment:

4,930

Year ended Masch 31,

2003 2000
2K$ w00 WAL g0
169,262 119,490
15,676 208,720

IRY.200

Yesr ended March 31,

2002 200
HKS000 HKS 000
11021 127,358
1179 1.250
144,200 128.608
14,38 1409
- 6,022
17.008 4174
24

l

9 34,084

4318 4628

{48.745) 611
XL}

|

|

Year ended March 31,

' Tradding of Traing of . oot
computer consumer nKs 000 HES 000
relulcd electranic Truding uf The charge comprisesy
products productse secusities  Consolidared Penfiix wix provided fur the year
1iKS 000 HEKX 000 HK$'000 HKS' — Huag Kong a1 150
Turnover - Oversens 1858 102
External salex 2875288 LI36115 862,316 4371900 PRTTY e
Segment resul [YRIH 2142 (020517 14342} Ovee provisinn in prior yoars
Inierest income PRI - g‘v‘:i;‘:"! B (:ﬁ:
Impaiement foss on inveatment securilies (13.676) _—
Unallacaied carporate expensex 191y - (491)
Loss from operatlons (15026) Share of tx on rexublx of an axsociule 200 -
Finnce costs (58,144 ion char ' vy
Share of revulls of aksociales (1.499) Taxation eharge for the yeir p Ltk
Net gain on disposat of subsidiaries and ussociilies Muisg King Penfits Tax is caleufiied s 16% o the extimired sssevssbie profit for the
Loss before-taxation Tuiion arisiog in other jueisdiciions i caleubaed an e rnes prevailing in ihe respective jutisdictions,
Taxasien Nos provision for Jloag Kong Profits Tax ne overscas lanatin b bec niade far e yeue in rexpect of eerlain companics of
L the Gironp heause these compadies either incureed lax fosses Tar he year or had their estimated assessable profits fa the yeae
Lass hefore minarily inorests wholly ibsorbed by tix lusses brought forward,
- PRE— - - e e e v
. i
o Sonegsgi s s o oy
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2 Dividends
Year ended March 3,
2002

11K$ 000
2001 final dividend of [IKD.1$ cent with a xerip dividend
(2001: 2000 final dividend 1K0.17 cent) per share 3,647 9,888
tuerim dividend of HKO.17 eent per shure -
2,647 20,605
4. Lassper share
The calculation of the husic toss per shars in hused on the o for the year of HK$102455.000 (2001: ({KSSKY,365,000) e
ot e weighled averspe numher of sharex in ise during the yeur of 6,420,030,561 (211 4,414,731 K82} shurex,
No diluted foxs per share has been, ealeututed fur the yenrs ended Mareh 31, 2002 and 2000 us the conversion nf 1he
Company s nutstanding convertihte nole und ihe exercise of warrints and shire optinns would resol in o decrease in ks per
share fos hath years,

The adjustrient fu the camparitive busic foss et share, arising fom the changes it accountiog pulici
ahave, i ax follows:

srorwd in Nute |

K cenie
Reconcitiation af 2001 toxs per share

Regorted figure hefore adjusinent s
Adjustiient wrising from the adoptian of SSAP 30 162

(.21

The Group's sale of blark video tape, blank audia tape and 3.5 floppy disc ranked No. | and the sale of CD-R
ranked No. 3 in Canada Inst year. This clearly demonstraiea the popularity of Memorex® products and that
Menorex® has well-cstablished goodwill for jis brand ramc. Memorex® Canada is also expecting more than 10%
growih in market sales next yar,
The United States operations enjoyed healihy rales durlng the year. With the sirong cusiomer base, Meinorea®
cantinues to be the leading brand of optical media in the United Statcs and maintains beiter thao 30% share of
CD-R wiedin and nearly 50% share of DVD medin,
During 2001, the United Siates operations doabled its CD-R unit aales from (e previous year by selling over 400
million CD-R= in the United Siates markel. Desnand Tor other products in the Memorex® product family ulso
remnined umng Mcmorex® praducts are now sold in alf ten of the Lop ten retailers bn (he United Siates,

rex® also sl d its uumh-luy to support fuldre growth by implementing a stale of the ot
Enterprise Resouree Planning Syucm (SAP/RI} last year. This i integrates and the husiness
process atong the Group's value chain and thus allows the Group to meel the growing demands of ls retailers as
well ag the contimued cxpunsion iito aew product categorics.
Besides the cxisting broad product range, Memorex® continues ta be o markel innovator hy developing new,
promising product graupa fur consumers. A complele product line of batterics and reehargeable hatteries as well
as the {irst Memarex® copsuner electranics devices will be luunched during the second and third quaricr of year
2003, These new products will penctrate the markets in Europe, Canuda and the United States. With the growing

Restated 1338

TRANSFER FROM/TCG RESERVE
For the yeae ended March 31, 2001, 1he Company translerred from (e contributed furptus account of HK$497.0
million (o the deficil aecovnt,
FINAL DIVIDEND
Tiie Board does nol recominend the payment of any final dividend for the year ended March 31, 2002 (2001; HKO.1S
cent pee sharel.
CHAIRMAN'S STATEMENT
The CGroup recorded a year of satisfactory growth during 20082002, 1 present 1o our sharcholders the 20012002
annual report of the Company,
Resulis and financlsl review
Resitlis
In the'year ended March 34, 2002, the Group's audited consolidaied toss before tminority nicrests was approaimately
HKSTT.7 mittion (2001; HK$597.0 million), which wax mainty composed of net profit fram operations hefore
other operating expenses of HK$165.9 million (2001: HK$73.5 million), ncl gain on disposal of certain interests
in subsidiories and associates of HK$5.6 million (2001: HKS245.t million}, unreatized halding loss on ather
invesiments and impairment Joss on invesiment sccuritics and goodwill of HK$184.9 million (200): HK$751.2
milljon), finance costs of HK$58.) million {2001: HKSL11.4 million), share of net tosses of associates of
HKS$3.5 million (200t; HK$30.1 mlllion) and taxation of HK$2.7 million (200(: HK$22.9 million).
Turnover (rom trading computer and consumer relaled products as well as securitics incrensed by approalmately
10.1% and 193.5% respectively, Such growth raised gross profit af products trading hy stound 17.8% and twrned
Ihe ioss of securities trading into gain, contributing 1o the increase of overall gross profil hy around 26,5%. The
considerabie increase, which was brought about by lighter cost controt und shifl af mare profilable producty sales,
was a significant achievement amid sluggish economy in recent years,
In respeet of the net realized gain on securitics trading, i was primarily due (o a single disposal of 4,556,976
common shares in Lthe copital of Oxtord Propertics Group Inc. {“Qxford”™} in October 2001, Despite this, the Group
has made great provisions for the unrealized holding loss on other i and impai loss on i
securities under the persisient poor investment environment, eroding the profit from products trading. Yet, with the
cimerging sign of cconamy recovery from the early 2002, the Group has greal potential of realizing profit from
sales of sccurities in future.
Liguidiry
Net cash balances ot March 31, 2002 stood at HK$233.1 million (2001: HKS$546.2 million), accountcd for 11,19 (2001:
27.3%) of the net tangible assel vatue of the Group, The decline in cash was corresponded (o the increase in inventory
Tevel, thence preparing both the upheat of busincss demand ond expansion of scale of operations in the coming year,
As at March 31, 2002, total borrowings of the Group amounted to HK$656.8 mitlion (20Gt: HKS$1,405.0 miition}, of
which HK$11.0 miltion (2001: HK$121.9 miltion) were not repayable within one year, The barrowings Included
bank Sarrowings of HK$278.2 million (2001: HK$334.5 million), other loans of HK$297.0 mitlion
(2008: 11K§625.8 million), overdrafis of HK$76,1 million (2001: HK$49.8 million), abligations under Mnzacc leases
of 1IKS$A 1 million (2001: HK$6.3 million) and amaunt dug to a minorily sharcholder of HK$2.4 million (20012
11K$2.7 million)~The significant drap in borrowings was mainly duc (o the repuyment of convertible nate of
HKS$3RS.Y millian and other |oans during the year in arder o minimize the (inance costs,
The reduction in total borrowings by utilizing cush reserves nat needed for other tses was a conscious effort by
e Group 1o reduce hoth |is indebtedness and is interest expenses. Qther than achicved a saving in interest
expenses of HK$53.2 million, the current ratia (current assetsfcurrent liabilities) of the Group at March 31, 2002
was improved (o £56% (2001: 132%).
Pledge of assert
As at March 31, 2002, certain assets of the Group smounted to HK$306,2 million (2001: HK$1,275.3 million)
were pledged Lo banks and [inancial institutions for foans’ facilities.

" Graring ratio

~Fhe gearing ratio (borrowings/sharehotdery’ (unds) ul March 31, 2002 was significantty rcduced v 29.2%
Q0N1: 64.8%). due to the repay af debts after of ather i
Ezchange rate and interest rate risks exposire
Most of the Group's business transaclions, asscts and tahilities are denominated in Hong Kong Dollars and United

{ S1ates Daflars. The risk of forcign exchange Muctuation had nol been significant 1o the Group. Inlerest rales of the
borrowings are mainly referenced to LIBOR or HIBOR plus for import loans ond Prime plus for bank and other
lanns. At the balance sheat daie, the Group did not enter Into any interest rate speculative and hedging contracts.
However, the Group has been monitoring closely on exchange rate fluctuations, and is taking appropriate siops lo
cover especially ils foreign currency exposures in accounts payable, accounts receivable and purchases of inventories,
amidst the recent weakening of United Stales Doflars against other major foreign currencies.
Contingent linbilities
The Group's total contingent labilities at March 31, 2002 was HKS$9.4 millian (2001 HKS(5.7 million) in
relation fo guaraniees given to a bank for facililics fo an invesiee company. In addition, ar March 31, 2602, ¢ernain
of the margin clienis’ sccurities with an oggregate markel value of HK$516,779,000 (2001 HK$§372,254,000)
were pledged fo a bank (o secure general banking facilitics for a suhsidiary,
Emplayees and remuneration policies
As at March 31, 2002, there were approximately 1,000 siaff (2001: 1,100) employed by the Group, The remuncration
policies are formulated on the basis of perfarmance of individual employees and (he prevailing salaries’ trends in
various regions, They are’subject to be reviewed every year. The Group also provided employces training programs,
provident fund scheme, medical insurance and discrefionary hanus, Share oplions are awarded to employees on
merit hasis and 640,000,000 share optinns were granted during the year.
NUSSNISS AND OPERATIONS REVIEW
TRADING OPERATIONS
During. the year, substantin) progress was made across mulliple fronts as the Group's sirategic priorities on ils
primary business continued 1o gain momentum. Many Memarex® brunded praducts have successfully maintained
iheir leading market positioning.

Tn Europe, Memorea® has made remarkahle achi lasl year, @ is on its paih of conlinuous growth
in turnover, customer base, product segments and profitability, With the broadening of geographic markets in
‘Austria, Switzerland, Benclux and Eastern Europe, the European operations nchieved a (otal turnover of
US$74.1 million, representing almost a 100% incrcase over turnaver from the previous year,

Recognized as an 1T Media specialist, Memorex® succeeded in gaining a No. 2 positlon in the European media
mackel for the dast quarter of 2001, Memarex® is also on its way w grow and to achicve No, | positioning in the
Euvrapean C-R market for the next year, With the launch of the 40+ Maxx CD-RW drive, the BBQ 200 and the
DVD + RW drive within the first quarter of 2002, the hardware sidc is contributing nol anly with high turning
voluines bul also with acceptable margins.

The resules in Canada last year were alse imprassive, Despile keen competition in the optical media industry, Memorex®
Canada was able 16 galn a signilicanl inerease in ite market share for CD-R medin and has a profilable year.

P af DVD drives, @ will also strive 1o atlain a strong market share in this product segiment, The
enl.";cd producl varicly is cxpected 1o generate additional revenue for the Group nnd enhonce iis markel
compatihlity.

ACQUISITIONS AND DISPOSITIONS

Tender of Shares in Oxford Properties Group Inc.

Qn August 20, 2001, the Company, Logether with its indircct wholly-owned xuhsldmncw. Gold Colt Enterprises

Limited and Kurrana Limited (collectively referred 10 as the “Vendors”) entered into an agreement (the “Agreement™)

willl BPC Propertics Lid, (the "Offeror”) and othery, pursuant (o which the Offcror agreed, subject to cerlain

conditions, 1o make an offer (the “Oifer™} ta all e sharchalders ol Oxford to aequire ol the shares in the capital

of Oxfurd held by them ut an offer price of CAD23.75 per common share. The Vendors agreed pursuanl (o the

terms of the Agreement (o tender 4,556,976 comman shares |n the capital of Oxford in eonncclion with the

Offerar’s Offer.

The Offeror is owned by BPC Reat Estate Holdings Trust and Ontario Municipal Employees Retirement System

(“OMERS"), one of the largesi pension plans in Canada. On October 17, 2001, Oxford and OMERS announced

that the Offeror had taken up all the Oxford shares tendered pursuant to the QfTer. In (otal, approximalely 98.6%

of the outstanding Oxford shares not previously owned by OMERS and the Offeror ware taken op. As the Offer

was uceepted by holders of mare than 90% of the OxJurd sharcs that were subject to the Offer, the Offeror

proceeded to exercise its statutory fight Lo acquire the remaining Oxford shares, In connection with the Offer, the

Qroup received approximatcly CADS108.2 million (equivalent 1o approximately HK$S37.9 million).

Further details of the Olfer have been disclosed in the Company's announcement dated August 23, 2001 and the

Company’s circular dated Seplember 13, 2001,

Acquisition of an Interest {n Provisions Suppllers Corporatian Limlled

Pursunat ta a sale and purchase agreement dated March 19, 2002, the Group, thraugh its whally-owned subsidiary,

acquired approximately 27.45% interests in Provisions Suppliers Corporation Limited (“PSC"} for a lotad

consideration of S$52,884,679.

PSC is fisted an the Singapore Exchange Securitics Trading Limited. The principal activitiea of PSC arz those

relaling to the aupply of houschold consumer praducts. The principat nctivities of ils subsidiaries arc those relating

10 investment halding, supply of agency products to supernarkets, hatels, institutions and provision shops; markcting

and distribution of chemical products: supply of provisions and houschold products and etc.

PSC alsn manages a well-cainblished nctwork of franchise stores, PSC posscsses various hrand names that the

Group kees os potentially invaluable when it wishes to further its business. The Group believes thal witl its track

records in brand name management, it is able to assist PSC in the latier’s brand name management busincss

(2.8, sub-licensing and [ranchising) which has immense potential, Additionally, the Group beficves that 2 :lom

business relationship between the two groups would have ] glstic cffects on

expanding their distribution networks in diflcrent countrica and in the diversification of thir products, The cmup

nlso secs 1he sharcholding in PSC as an opportunity [or it Lo invest in @ company which has & good record of

steady income and dividend payments.

QUTLOOK

Fiscal yenr 2001/2002 was characterized by drive and achicvements for the corc business of the Group despite

adverse econamic conditions around the world. The Group wilnessed continaous growih of Memorex® products In

both market share and revenue, We expect (he Group will keep pursuing its dominant business stralcgies towards
i of markels and i in producia.

The Group s busincss is further diversifled by the Company*a ncquhumn of PSC in the tirst quarter of 2002.°SUck

investment is expecled (o contribuie to the increasc of the Group's revenud,

Duc 1o the disposal of 4,§56,976 common shares In (he capital of Oxford during the year, ihe Campany received

the proceeds of approximately CAD$108.2 millian (cqulvalent to approximalely HK$$37.9 million). Apart from

repiymenl of borrowings, the Group intends 1o use the remaining proceeds for re-financing of future strategic

seyuisitions.

The terrorist attacks in the United States in September 2001 led to cconomic shack ond global decline in financial

markets. Many investoss were affecied by this market disruplion and incviiably, the Group Incurred Josscs in share

investment for the past yoar, For the coming ycars, the Campany -.nwm,c: further growth in its core business. The

Group will also conlinue to exptore potential § and opporlunitics to ang diversily

the Group's busincss and hence maximize sharcholders’ valuc. .

PURCHASE, SALE OR REDEMPTION OF THE COMPANY'S LISTED SECURITIES

During the year, the Company repurchased a tota! number of 20,502,000 of Jis own shares on The Stock Exchange

of Hong Kang Limited (the “Stock Exchange") as fallows:~

Aggregale
cansideration
paid
Price per share {including
Highest Lowest expenses}
HKS HKS HKS$'000
Seplember 2001 20,502,000 0.075 0.064 1.433
The above shares were cancelled upon repurchase and accordingly the issucd share capital of the Company was
reduced by the nominal value of these sharcs, The premium payable on repurchase was charged against the share
premium account,
Save as discloscd above, neither the Company nor any of 1 subsidiarics have purchascd, redeermed or sold any of
the Company's listed xeeurities during Ihe year.
CORPORATE GOVERNANCE
The Company has complied throughott the year ended March 31, 2002 wiih those paragraphs of the Code of Best
Practice as sel oud in Appendix 14 of the Rules Governing the Listing of Securities on the Stock Exchange (the
“Listing Rulen”} with which it is required o report complinoce.
AUDIT COMMITTEE,
The Audil Commiltee has reviewed with the the P and practices adnpled by the
Group and discussed auditing, intermal control and financial reporting matlers including (he review of the Camipiiny's
andited financial statements for the year ended March 31, 2002,
DETAILED RESULTS ANNOUNCEMENT
A detniled resull announcement contairiag all the informaiion requircd by paragraphs 45(1) 10 45(3) of Appendix
16 of the Listing Rufes will he subscquenily published on the Stock Exchange's website in duc course,
ATPRECIATION
| wauld dike 1o take this upportunity ta express my gratitude to my fellow hoard members, the menagement and
employecs for their hard work and contributions to the Group jn the pasi year.

Number of shares

Month of repurchase repurchased

counting

On hehalf of the Board
Dr. Chan Kwok Keung, Charles
Chairman
Hong Kong, fuly 18, 2002
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE 1S SIEREBY GIVEN that the Annual Generat Mccting wf Hanay Holdiags Limited will be hefd at
Conlerence Room, Tth Floor, Pasl ¥, Cenrre, 81 Hung To Road, Kwiin Tong, Kowloon, Hong Kong on Friday,
August 23, 2002 at 10:00 a.m. for 1he Tolldwing purposes:

oo

To reecive and consider the nudited Finane

Statememts for the year ended March 31, 2002 and the

Reports of the Directors and Auditors thereon.
Ta reschect Directors and fa anihorise the Bonrd of Directors to fix their repumeration for the ensuing year.
To resappoing Auditers and aushorise the Board af Directars W fix iheir semuneration.

As special business, fo consider amd, if howght fit, pass (he foliawing resolution, as s Ordinary Resolution:
“THAT:

@)

)

()

subject W paragraph (b) of this resoludion, e exgreise by the Direetors of the Company during the
Refevant Period {as hereinafter definedt of atl the poswers of the Company to repurchase shares of
(EKSIL02S cuch in the issucd share cupitnd of the Campany ("Shires™) on The Stock Eachange of
Hang Kang Liwfited (the “Slock Exchange™t of an wny other stock cxehange on which the seeurities
of the Company iy be lisied and recognized by the Securilies and Vamres Commiixinn o Hoag
Kang and the Stock Exchange for this purpose (* “Recogaized Stack Exchinge™), subjeet o and in

{ with all applicahic laws and Lhe of the Rues Goveruing the Listing of
Securilics o the Steck Exehange o those of any other Recognized Slock Exchange as amended from
lime 10 time, be and is herehy generally nod unconditanally approveds

the aggregale nowtinal mnousl of the seewrities ul (he Company which the Company is autharised 1o

repurchase pursuant Lo the approval in paragraph (b of this resolution shalk:

[ in the vase of Shares, not exgeed 10% of the Sharcx in issue us ad the date of the passing of this
reralution: i

¢iibinthe cuse of Warranis, pat exeeed (1% of the Warrants ouls
passing of this resolulion,;

and the surborily pursant o parag

Far the purpose of (s resolution, “Relevant Period™ means the period {from the passing of (his

resolution until whichever is the carliest of:

tiy the canchusion of the next nanuad general meeting uf the Company:

(i) the expiration of the period within which the next annwal genecnl meeting of the Company is
Tequired by Bermuda law o the Bye-laws of the Company fu be held: or

anding s atthe date of The

aph () of (his sesolution shabl he Tinited accordingly; and

(i) the dute upon which the authority given under (his resolution is revoked or varied by an
ardinary resolution of the shareholders of the Company in general meeting,

As special husiness, tu consider and, i( though fil, pass the Tollowing resotulion, us an Ordinary Resolution:
“THAT:

(a)

ih)

(3]

1d)

T vRelevant Peviud” means ihe period [rom the ps

subject 10 paragraph {¢) of this resalution, the excreise by the Dircetars of the Company during the
Relevant Period (as hereinafier defincd) of all the powers of the Company (6 alol, issue uad deal
wilh additions! Shares of HKS$0.025 each in the capitat of the Campany and {o make or grant olTers,
pgreements ar options (including warrnnts, hawts and debentures convertible into Shares of the
Company) which would or might require the exercise of such powers subjeet to aud in accordance
with aff applicable laws, b and is herehy gencratly and wnconditianally npproved;

the approval in pasngeaph () of thix resolution shall authorise ihe Dircetars of the Compauy during
the Refevant Period to niake or grant offers, agreements or options (including wargan(s, bands und
debentures canvertibie bnlo Shares of tha Company) which would or might reguire the exercise of
such pawers afier tic cnd of the Relevant Perind:

fhe agpregate aominal amount of shaee capifal affolied or npreed cunditionutly or unconditionaily (v
he alfolted, wheiher pursuant to an aption er olherwise, and issued by the Direclors ol the Compiny
pursuant ta the approval in paragraph {a) of ihis resolwion, atherwise than purswant 1o (i) a Rights
Issuc (as hereinaller defined); (i) any issue of Shares in the Company under any option scheme or
similar orrangement for the time being adopicd for the grant or issue 1o officers andfor coployces of
the Company andfor any of ils suhsidiarics of Shares or rights to subscribe for Sharea in the Company:
(i) any issuc of Shares in the Company as scrip dividend or any similar arrangement providing for
the alistment of Shares in the Contpany in licu of the wholc or part of o dividend pursuani to the
Byc-laws af the Company (ram fime fo ime: or (iv) any issuc of Shares in Compuny upon the
excreise of rights of subscription or conversion under {he feems af any wueranis of the Company of
any securitict which are convertible inter Shares of the Company, shalf not exceed 20% of the
aggregate nominal amount of the issucd share capital of ihe Company as at the date of the passing of
this resolulion and the suid approva) shalt he limiled accordingly: and

for ihe purposs of this resnhution,

sing ol 1his resolution until whichever is (he carlicst
of: )
an of (he vexl annual general meeting of the Comy

{1y e concly any
(i1 the expiration of the period within whichi the next ansual general meeting of the Company is
required by Bermuda daw or the Bye-laws of the Company to he held; or
(i) the date upon which the smhority given under ihis rosolutiun is revoked or varicd by an
ardinary resoluion of the sharcholders f the Company in general mecting.”
“Rights Issue” means an offer of Shares of the Company open for 4 period faed by the Dircctors of
the Cotnpany to (he hulders of $harex of the Company whose names appear an the register af
members of the Company on 4 fixed record date in proportion (o (hir (hen holdings of such Shares
as al that daie, suhject (o such cxelusions or other arrangemensx as the Directors of the Company may
deem necessary or expedicnt i relation to [ractional entitiements or having regard to any restrictions
or obligations under the laws of, or the requirements ol any recognized regulatory body or any stock
exchange in, Any territory applicahle to the Company.”

As special business, to consider and, if thought fiL, pass the foliowing resolution, as an Ordinary Resolution:
“THAT conditional ypon Ordinary Resalulions nuinhered 4 und 5 sct out in the Noltice convening Lhix
annwal general meeting of the Campany datcd Juty 18, 2002 {the "Natice”) being duly passed, the generaf
mandale granted to the Directors of the Company pursiant ta Ordinary Resolution numbesed § sel out in the
Natice he and is hereby cxtended by the addition eceto of 51 strount repeesenting thie aggregate nominat

amounl of the share capifal af the Company repurchased

by the Company under the authority granicd

pursuant to Ordinary Resolution numbered 4 sei oul [n the Notice, provided that such siount shall aol

exceed 10% of (h

gregate nominal amaunt of (he sharc capilal of the Company in fsste as af the date of

¢
the passing of this resolutivn,”

As specinl businesy, to consider and, il thought it, puss the (ollowing resolutions g special resolutions of
the Company:

(i) “THAT the cxisting Ryc-laws 160, 161 and 162 of the Company ho deteted nnd substiluted with (h
Tollowing ¢

{310

.
Aot require a copy of (hose documents to e scol to any person whose address 1
Company is ant aware of nr 1 more than one of the joint holdess of any shores v
debentures, 3

1530, To the extent permiticd by and suhject 1o due compliance with all applicuble Statuted:
rules und regulations, including, withour limitation, the rules of the Designated Stk
Exchange, and (0 obuining il necessary consents, il any, required thereunder, the
requirements of Byc-law {S1A shall be deemed sauislied in relation 1o any person by

ending to the persom in any mannere ant prokibited hy the Statutes, a summary fnsnelal
statesnent derived from the Company s anmuad accosnts and the Directors® report which
shaik be in the form and cantaining the infarmation required by applicahle laws and
cegulations, pravided that any peesan who is othervise entitled (o the annual fnaneial
staleaents of the Company and the Direclors’ report thereon may. i he so requires by
notiey i writing served on the Company, demand it the Company sends 10 Bim, in
addition (0 a summary Aeancial statctient, o complete printed copy of the Company's
annual Finsnciol sGcaient aud the Directors” report thereon

e requiremant (o send t  person referecd 1 in Hye-law 1 SIA the documents referred

i i (hat provision or g commiary fnmcial report in sccordance with Bye-luw [S3B

shall be deemed xatislicd where cordunee with abl applicahle Situies, rufes awd

cegulations, including. without limitation, (e mles of the Designated Stock Exclange,

the Company publishes copics of Me ducuments referred 1o in Byc-law 153A and. il

applicuble, a summary financial seporl complying wit Byc-kiw 1538, on the Compitny's

computer actwork oF in any other persitted manner Hinglading by seading any form of

electrunic communication), and hat persen has agreed or is deemed to have agreed 10

treal the publication or receipt of such dacaments in such manner as dischurging the

Campany's abligation 1o send ta hit u capy of auch docunen

183C,

spectively:

160, Any Notice ar document (incloding any “corporate comunication” within the meaning
ascribed thereto under the rules of the Desigued Stock Exchange), whether or pot, to he
given or issucd under (hese Bye-laws from the Company ta'a Memher shall be in
writing or by cable, telex or fackimile transmission message of other farm of electranic
trunsamission or communicition and any such Notiec snd document may he served oe
delivered by the Compuny on o 10 any Mcmher gither personally ar hy sending il
(heough the past in a prepaid envelupe addressed 1o such Member at his registersd
address as appearing in the Register or at any other address supplied by him to the
Company for the purposc or, s the casc may be, by Uransmilting it o any such aduress
of Iransmitiing it to any telex or facaimike trunsmission aumber or eleclrnic nuniber oe
sddress ar wehsite supplicd by hin 1o the Company for the giving of Natice to him or
which the person teansmitling the notice n.‘nm\uh\y and bona fide belicves i (he refevant
lunc will result in |h-: Notice being duly reccived by the Member or may also be served

wewspapers (ay defined in the Act) of in nowspapers
puhmlu.d daily and cuu»luun; generally lnthe terriory of and in aceordanee whih the
nquxrcmcmc of the Designated Stock Exchange or, 1o the extent permilied by the

applicable Taws, by plnun[. it on the Campuny's website and giving (o (he Member a

volice stating thal the avtice or ml\u document is ahle there (@ “notice of

i ). The natice of avai y may be given to the Member by any of (he
weans sel nu( abave. fn the ease of joint holders of 4 xhure all nolices shall be given to

that ane of the joint balders whose same stands (irst in (he Regisier and natice so given

shall be deented @ sufficient service on or delivery to all the joint halders,

161, Any Notice ar other docunicent;

() iF served or delivered by post, shall where appropriate be sent by airmail and
shiall be deemed to have decn served or dedivered on the day following: that on
which ihe envelope containing the same. properly prepaid and addressed, is put |
into the post: in proving such service or delivery it shall he sufficient 1 prove |
that the envelope or weapper containing the aotice ar document was properly
addressed and put inta the past and a certificale in writing signed by the Scerctary
or other oificer of the Company ar ather person appuinied by the Board that the ~
envelope of wripper containing the Notice or other document was so addressed
and put info the post shakl be conclusive evidauce thercol:

(h) if senl by electronic communication, shall he decmed to he given on the day on
which it is Lransmiltcd from Uhe server of the Campnny of its agent. A Nolice
placed on 1he Company's websitc is deemed given hy Ihe Company 1o 5 Member
an the duy following that o which & noiice of availabiilty is deemed served on
the-Member: -

(b il served or delivered in any other manner contcmplated by Lhese Byc-laws, shall
be decmed to have heen served or delivered a1 the lime of personul servieé or
delivery of, as the case may be, al the time of the relevan( despateh, ransmission
or puhlivation; and in proving such sérvice or detivery a certificate in writing
signed by the Secretary ur ather offfcer of the Company or otfier person sppoifited
by the Board ox 1o the fact and time of such xervice, ery, despatch,
Lransimission or publication shall be conclusive evidence thereof; and

(d)  may be given 1o » Memher either in the English language or the Chinese hngu:lgc.

xubject 1o due complinace with all applicable Stalntes, rules and regulations.
Any Notice o other document delivered or seal by post to or left al (he segisicped
mldress of any Member in purinance af Lthese Bye-laws shall, notwithstanding
that such Mcmber is then dead or bankrupt or that any other evenl has occurred,
and whether or nat the Company hus noticg of the death or bankruptcy or other
cvent, he decmed 10 have been duly served or delivered [n respect of any share
registered in the name of such Member oy sole or joint hotder unfces his name
shall, at the Lime of (he service or delivery of the notice or document. have been
removed from the Register as the holder of (he share. and such service or delivery
shall for pll purposes be decined a sullicient scrvice or delivery of such Nolice or
documens on all persons interekted (whether jointly with or as claiming through
or under him) in the share.

(2) A Notice may be given by the Compuny to the person entitled o a share in
conrequence of the death, mental disorder or bankraptey of o Member by sending
it through the post in a prepaid Tetter, envelope or wrapper addrgssed 1o him by
nanie, or by (he title of representative of 1he deccased, or trusiee of the bankrupl,
or by any like description, at the address, if any, suppficd for (he purpose by (he

(i “THAT the Bye-taws of the Campany he amended as follows: porson claiming o he so catitled, of (until such an addsess has heen ro supplicd)
(A) By adding the fullowing (o Bye-law 2: 4 by giving the Notice in any manner in which the same might have beon given IF
(k) references 1o a document heing executed include references to it being excculed under the dealh, mental disorder or bankruptey had not occurred.
hand or under seal ar by efectronic sigpatre or by any other method and refercnce: (3)  Any person who by operation of law, iransfer or other means whatsocver shall
notice or ducument inchude a notice or document recorded or stored in any become entilled to any share shall be bound by every notice in respeet of such
clegtronic, electrical, magnetic or other retrievable form ar medivm and information in share which prior 1o his nanic and address being entered on the Register shall
visible form whether having physical substance of ol have been duly given i the persan fram whom he derives his title ta such share
(B) By deluting the existing Bye-law 2(c) and substituting with the following: By Order of the Board
(e)  expressions referring 1o writing shall, unless the comtrary intention nppeurs, be construed Cheng Wal Chu, Judy
s fncluding prioting, lithography, photogruphy und other modss of represnting words i 18, 2002 Company Secretary
or figures in a visible form, and ircluding where tho representation takes the form of  Hone Kong, July (R, 2002
clectranic display, provided that hoth the mode of service of 1he relevant document or  Principal place uf buviness in Hong Kong:
notice and the Member's clection comply with olf applivable Seatutes, rutes and 7t Floor, Paul Y. Ceatre
regulutions; 54 Hung To Road
(C) By deleting the existing Bye-law 153 and substinting with tie following new Byc-laws 1534, E:’"," Tang
1538 and 153C: Hu:\vg”;(ung
153A. Subject o Scction 88 of the Act and Byc-luw 152B, a printed copy of ihe Directors™ . =
report, accompaniced by the h"th\nxc sheet und prolic and loss aL.mum including every 1. A menrber eatitled 10 wilend and vole uf the Meeting Ix enfified (0 appoinl one or more proxies (0 alend und vate instead of
documenl required by law 1 be annexed thereto, made vp (o the end of the applicable fim. A proxy nced sof b a memhar of the Company. A member tlay appaint a prosy i respest af g vty of his hotding af
finaneial year and contuining o summary of the ussets and linbilities of the Company Shusex in the Compuny. Complction und seturn bf un instrunent appoiniing 4 proxy will not preclude o member from
under convenient heads and a statement of income and expendilure, topether with a atlending and voling in person it the Meeling.
capy of lhe Auditors® report, shall he xent to every khareholder and balder of debentures In veder ta be valid, the proxy form und Ibe power of uttorney or olher authority {If any) wisder which it (s signed, or o
of the Company and every olber person enlitled thereto sl least (wenly-one (21) days ceatificd eapy nf mech pawer ur authocily xhull be deposited with the Compuny's branch regisirar, Seerctaries Limited st $ih
hefure the date of the general mecting and laid before the Company in the general Floor, Wing On Centre, | 13 Connuught Roud Central, Hang Kanp not Tesx than 48 housx befnre the time uppointed for
weeling in accordance with the requirements of the Act provided that this Bye-law shall holding the Macting (or any udjourned mesting). j
t
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